PROFESSIONAL SERVICES AGREEMENT

This Agreement is entered into as of October 1, 2011 and will end on September 30,
2014, by and between the State of Delaware, Deartment of Of_flce of Management and

Budget Division of Facmtles Management and | Y YN : m'_ INICALSTARRINGE

e st Lo T,
i

contract may be renewed for two (2) addltlonal one (1) year perlods through negotlatlon
between the contractor and Division of Facilities Management. Negotiation may b ﬁCE
initiated no later than ninety (90) days prior to the termination of the current agreeme ! VED

WHEREAS, Delaware desires to obtain certain services to provide temporary pl‘OjeCt

representatives and associated administrative support services. ACfLITu;s n NAGEW;
WIANAGEMENT

WHEREAS, SYNERFAC TECHNICGAL STAFEING desires to provide such services to Delaware

on the terms set forth below

WHEREAS, Delaware and SYNERFAGTECHNICALISTAERING] represent and warrant that
each party has full right, power and authonty to enter into and perform under this Agreement;

bremises and mutual agreements herein, Delaware

FORVAND IN CONSIDERATION OF the

NERFAGITECHNICALSTAEEING! agree as follows:  _
1. Services.
1.1. SYNE_&AQ.’-."-J--"‘-’? ANIGALSTAEEING] shall perform for Delaware the services specified

in the Appendices to this Agreement, attached hereto and made a part hereof.

1.2. Any conflict or inconsistency between the provisions of the following documents shall be
resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) Delaware’s
request for {roposals attached hereto as Appendix A; and (c) BRINEEREAS

: 3L NG{'s response to the request for proposals, attached hereto as

Appendlx C. The aforementioned documents are specifically incorporated into this

Agreement and made a part hereof.

1.3. Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be perforlned No services for which
additional compensation may be charged by SYNERFACTECHNICALESTAEEING
shall be furnished, without the written authorization of Delaware. When Delaware
desires any addition or deletion to the deliverables or a change in the Serwces to be
provided under this Agreement, it shall notify SYNER TECE ALST )
who shall then submit to Delaware a "Change Ordel" for approval authonzmg said
change. The Change Order shall state whether the change shall cause an alteration in
the price or the time required by SYNERFACIIEGH AESTAEEING! for any aspect
of its performance under this Agreement Pricing of changes shall be consistent with
those established within this Agreement.

1.4. SYNEREAC] TEC_HMQ&L STAR uxred to make changes to its scope
of work that result in BYNER ] HNIGAL ERING!
current unencumbered budgeted approprlatlons ,for the services. Any claim of either
party for an adjustment under Section 1 of this Agreement shall be asserted in the
manner specified in the writing that authorizes the adjustment.



2. Payment for Services and Expenses.

2.1. The term of the initial contract shall be from October 1, 2011 through September 30,

2.2,

2.3.

2014.

Delaware will pay SYNERFA HIECHNCALRTAREING
services described in Appendlx A Statement of Work. The fee will be paid in
accordance with the hourly rate schedule attached hereto as part of Appendix B.

Delaware’s obligation to pay § SYNERFAGE AN EATSTARRINGS
performance of services described in Appendlx A, Statement of Work It is expressly

understood that the work def ned in the appendlces to this Agreement must be
SY. 7 |CALS . Delaware’ s total liability for all

2.5.

2.6.

27.1

2.8.

. EXINERFAC TEERENIEAL glgﬁﬁug. shall submit monthly invoices to Delawars in
suft' clent detall to support the services provided during the previous month. Delaware
agrees to pay those invoices within thirty (30) days of receipt. In the event Delaware
disputes a portion of an invoice, Delaware agrees to pay the undls uteg portion of the

lnv0|ce wnthln thirty (30) days of receipt and to provide SYNERE TECHNICAU

invoice wnthln thirty (30) days of receipt. Delaware’s failure to pay any amount of an
invoice that is not the st vlect of a good- -faith dispute within thirty (30) days of receipt
shall entitle SYNEREACITTECHNICAESTAREING! to charge interest on the overdue
OI'tIOﬂ at the lower of 1.0% per month. All payments should be sent to BIE =

: ISTAFEING], 2 Read’s Way, Suite 209, New Castle, DE 19720.

Unless provided otherwise in an Appendlx all expenses incurred in the performance of
the servnces are to be paid by | SYA NEREACTECHNIC: Gl. Ifan Apendlx i

shall be reimbursed only for reasonable expenses incurred by &

}\t
MECHNICASTAEEING] in the performance of the services, including, but not
necessarily limited to, travel and lodging expenses, communications charges, and

computer time and supplies.

Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

aII damages costs and expenses caused by SY (
from or arising out of errors or omissions in

Invoices shall be submitted to:

OMB / Division of Facilities Management
540 S. DuPont Highway

Suite 1

Dover, DE 19901



ofF cers employees and agents under th|s Agreement. In performlng the specnt” ed
services, SYNEREA AL 2INGI
Qenerall accepted professmnal and technloal standards. §

G shall be responsible for ensuring that all services, products and
deliverables furnished pursuant to this Agreement comply with the standards
promulgated by the Department of Technology and Information ("DTI") published at
http://dti.delaware.gov/, and as modified from time to time by DTI during the term of this
Agreement. If any service, product or dellverable furnished ursuant to thls Agreement

expense and option either (1) repiace it wnth a conformlnl equrvalent or (2) modrfy it to
conform to DTl standards. SYNEREACTECHNICALSTARRING
liable in accordance with the terms of thls Agreement and aphca_bie law for all
damages to Delaware caused by SYNERFACITECHNICALST, AEEING]'s failure to
ensure compliance with DTI standards.

3.3.

3.4.

>IN d 4 BRCTSYE (RIFL NS
services and products of its effort are technlcally sound and in conformance with all
pertinent Federal _State and Local statutes, codes, ordinances, resolutions and other
regulations. § - CHNIGALSTAREING! will not produce a work roduct that
wolates or 1nfr|nges on any copyrlght or patent nghts EREAC CTEC .

omtssrons in its work products.

Permttted or required approval _b / Delaware of any products or services furnished by

- TECH 1_6_," SSTAREINGI shall not in any way relieve BRGNS

andadequacyof |tsork _Delaware S review, approval acceptance, or payment for any
- = ZINGY s services herein shall not be construed to

out of the performance of this Agreement, and ¥ ACTH
shall be and remain liable in accordance with the terms f th A
applicable law for all damages to Delaware caused by S
FING]|'s performance or failure to perform under this Agreement.

Designation of persons for each position is subject to review and approval by Delaware.
Should the staff need to be diverted off the pro\;ect for what are now unforeseeable
circumstances, SYNERFACTECHNIC. TAREING] will notify Delaware immediately
and work out a transition plan that is acceptable to both parties, as well as agree to an
acceptable replacement plan to fill or complete the work assigned to this project staff
osition. Replacement staff persons are subject to review and approval by Delaware. If
gjﬁbﬂi [CAMSTAEEINGI fails to make a required replacement within 30
days, Delaware may terminate this Agreement for default. Upon receipt of written
notice from Delaware that an employee of SYNEREACHIEL ! *,_". \ c; is
unsuitable to Delaware for good cause, § NERFACH lt|=¥c‘fn

remove such employee from the performance of services and substltute in hrs/her place
a suitable employee.

representatwe coples of aII correspondence to regulatory agencies for review prior to

mailing such correspondence.



3.6. SYNERFAC TECGHNICALSTAREING agrees that its officers and employees will
cooperate with Delaware in the performance of services under this Agreement and wrill
be available for consultation with Delaware at such reasonable times with advance
notice as to not conflict with their other responsibilities.

FAGH [EAIEBTAER NG has or will retain such employees as it may need
to perform the services reqwred by this Agreement. Such employees shall not be
employed by Delaware or any other political subdivision of Delaware.

. BEREACTECG TAERINE will not use Delaware’s name, either express or
lmphed in any of its advemsmg or sales materials without Delaware’s express written
consent.

3.9. The rights and remedies of Delaware provided for in this Agreement are in addition to
any other rights and remedies provided by law.

. State Responsibilities.
4.1. In connection with SYNEREAC TECHNICAL STAEEING's provision of the Services,

Delaware shall perform those tasks and fulfill those responsibilities specified in the
appropriate Appendices.

4.2, Delaware agrees_that its officers and employees will cooperate with BRI
DALSTAREING i in the performance of serwces under thlS Agreement and will
_ e

reasonable times with advance notice as to not confllct with thelr other responsibilities.

4.3. The services performed by SYNERFACTIECHNICAESTAREINGIunder this Agreement
shall be subject to review for comphance wrth the terms of this Agreement by
Delaware’s designated representatives. Delaware representatives may delegate any or
all respons_lbllltles under the Agreement to a_ppropnate staff members, and shall so
inform SYNERE \ TAEEING by written notice before the effective date

of each such delegatlon

4.4. The review comments of Delaware’s desrgneted representatives may be reported in

writing as needed to SYNEREACIT [STAEEING. It is understood that )
Delaware's representatives’ review comments do not relieve SYNERFAS:
STAEEING from the responsibility for the professional and technical accuracy of all

work delivered under this Agreement.

4.5. Delaware shall, wuthout charge furnish to or make available for examination or use by

ﬁt&EﬁmQIgC 2 AEEING| as it may request, any data which Delaware has
available, including as examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the

services specified by this Agreement.

T BN

shall return any original data provided by

Delaware.



4.6. Delaware shall assist SYNEREAG

4.7.

4.8.

5.1.

52. 8

5.3.

5.4.

SAG _ \BEING! in obtaining data on
documents from public officers or agencres and from prlvate citizens and business firms
whenever such material is necessary for the completion of the services specified by this
Agreement.

SYNERFACTECHNGANSTAREING! will not be responsible for accuracy of
information or data supplred by Delaware or other sources to the extent such
information or data would be relied upon by a reasonably prudent contractor.

Delaware agrees not to use SYNEREACTECHNICAESTARE t,e' s name, either
e‘xrgrsﬁeﬂqrr |l|ed in any of its advertising or sales materials. G
HINICAES NG! reserves the rlght to reuse the nonpropnetary data and the

analysrs of mdustry-related information in its continuing analysis of the industries
covered.

. Work Product.

All materials, information, documents, and reports, whether finished, unf nrshed or
draft, developed, prepared, completed, or acqurred by ERFACHIEGHNICAL
STAEEING! for Delaware relating to the services to be performed hereunder shall
become the property of Delaware and shall be delivered to Delaware’s designated
representative upon completion or termination of this Agreement, whichever comes first.
SYNEREACTECHNICAIESTAEEING! shall not be liable for damages, claims, and
losses arising out of any reuse of any work products on any other project conducted by
Delaware. Delaware shall have the right to reproduce all documentation supplied
pursuant to this Agreement.

[EREAGTECHNICANSTARRING! retains all title and interest to the data it
furnashed and/or generated pursuant to this Agreement. Retention of such title and
interest does not conflict with Delaware’s rights to the materials, information and
documents developed in performing the project. Upon final payment, Delaware shall
have a perpetual, nontransferable, non-exclusive paid-up right and license to use, cop
modrty and prepare derivative works of all matenals in which SYNERFACSTECHNICAL

TAREING] retains title, whether individually by BYNEREACK TECHNICALSTARRING
or Jorntly with Detaware. Any and all source code developed in connection with the
services provided will be provided to Delaware, and the aforementioned right and
license shall apply to source code. The parties will cooperate with each other and
execute such other documents as may be reasonably deemed necessary to achieve the
objectives of this Section.

In no event shall SYNERFAGATECH

for itself, or for others, materials that are competrtwe with the Dellverab!es lrresectwe
of their similarity to the Deliverables. In addition, §; E JTEC [ESTA .
shall be free to use its general knowledge, skills and experlence and any |deas
concepts, know-how, and techniques within the scope of its consulting practice that are
used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by & NERFAC
TEC yE EE.LM_ prior to the effective date of this Agreement "Preexrstmg
Informatlon )shall remain the exclusive property of BYNERFACSIECHNICAL

AEEINGEI even if such Preexisting Information is embedded or otherwise |ncorporated
into matenals or products first produced as a result of this Agreement or used to
develop such materials or products. Delaware’s rights under this section shall not apply
to any Preexisting Information or any component thereof regardless of form or media.

S




6. Confidential Information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

7. Warranty.

good and workmanlrkemanner BYNEREA ERING!
perform any work not in compliance with thrs warranty brought to its attention within a
reasonable time after that work is performed.

7.2. Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are

governed Wrth resPect to all thlrd party products and services purchased by
' { ' FING! for Delaware in connection with the provision of
SSTAER pass through or assign to

Delaware the rrghts S) d' \CITE . 3. obtains from the
manufacturers and/or vendors of such products and servrces (including warranty and

indemnification rights), all to the extent that such rights are assignable.

8. Indemnification; Limitation of Liability.

8.1. SYNERFAGTECHNIGALSTAREING] shall indemnify and hold harmiess the State, its
agents and employees, from any and all liability, suits, actions or claims, together with

all reasonable costs and expenses (including attorneys’ fees) directly arising out of:

(B) that

defense of any action on such cllm and all negotiations for its settlement or
compromise.

8.2. If Delaware promptly notifies S¥if\ 2IECE
party claim against Delaware that an De vera
of any third party, SYNEREACITECHNIC T NG
expense and erI pay any costs or damages that may be flnally awarded against
Delaware. SYNEREACHIEGHNICAESTARRING] will not indemnify Delaware,

however, if the claim of infringement is causdy

a. Delaware’s misuse or modification of the Deliverable;

b. Delaware's fallure to use correctlons or enhancements made available by




c. Delaware’s use of the Deliverable in combination with any product or information not
owned or developed by SYNERFACTTECHNIGAESTA :

d. Delaware’s distribution, marketing or use for the benefit of third parties of the
Deliverable or

Client or any third party.
NG|'s opinion is likely to
5 shall at its expense

e. Information, direction, specification or materials provided by
If any Deliverable is, or in SYNE] STARE
be, held to be infringing, BYi
and option either

i.  Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
ii.  Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
SYNERFACTECHNICALSTAEEING 's entire liability with respsct to infringement.

8.3. Delaware agrees that SYNEREACGITECHNICALSTAERING! total liability to Delaware
for any and all damages whatsoever arising out of or in any way related to this
Agreement from any cause, including but not limited to contract liability or BRIEREA®
TECHNICAESTAERING] negligence, errors, omissions, strict liability, breach of
contract or breach of warranty shall not, in the aggregate, exceed fees paid to

SYNERFACHTECHNICALSTAREING .

In no event shall §YNERFAGTECHNICAISTAREING! be liable for special, indirect,
incidental, economic, consequential or punitive damages, including but not limited to

lost revenue, lost profits, replacement goods, loss of technology rights or services, loss
of data, or interruption or loss of use of software or any portion thereof regardless of the
legal theory under which such damages are sought, and even if SYNERFAC
TECHNICABSTAREING] has been advised of the likelihood of such damages.

Lhebe| I

9. Employees.

9.1. SYNERFACTECHNICALSTA

2E[NG! has and shall retain the right to exercise full
control over the employment, dir

e em ection, compensation and discharge of all persons
employed by SYNEREACTECHNICALSTARRING: in the performance of the services
hereunder; provided, however, that it will, subject to scheduling and staffing
considerations, attempt to honor Delaware’s request for specific individuals.

9.2. Vendor will waive any separation fee provided an employee works for both the vendor
and hiring agency, continuously, for a three month period and is provided thirty (30)
days written notice of intent to hire from the agency. Notice can be issued at second
month is it is the State’s intention to hire.

9.3. At the discretion of Delaware, each employee of SYNERFACT TECHNICAL STAFFING
assigned to work under this Agreement may be required to have a criminal background
check performed. Based on the results of that background check, Delaware reserves
the right to (1) request that the employee not be assigned to work under the Agreement
or (2) select the specific assignment to address any concerns.



10. Independent Contractor.

10.1.

SYNERFACTECHNICAL STAR
its personnel ‘:' ‘malntaln st

~ ltis understood that in the performance of the services herein provided for,
SYNEREAGHECHNICALISTAREING] shall be, and is, an independent contractor, and
is not an agent or employee of Delaware and shall furnish such services in its own
manner and method except as required by this Agreement. SYNEREASTECHRIIEAL
STABAINE] shall be solely responsible for, and shall indemnify, defend and save
Delaware harmless from all matters relating to the payment of its employees, including
compliance with social security, withholding and all other wages, salaries, benefits,

taxes, exactions, and regulations of any nature whatsoever.

L

TABEINGE acknowledges that EEREREAS
subcontractors, agents or employees employed by
SN GAIFSTARRING] shall not, under any circumstances, be
considered employees of Delaware, and that they shall not be entitled to any of the
benefits or rights afforded employees of Delaware, including, but not limited to, sick
leave, vacation leave, holiday pay, Public Employees Retirement System benefits, or
health, life, dental, long-term disability or workers’ compensation insurance benefits.
Delaware will not provide or pay for any liability or medical insurance, retirement
contributions or any other benefits for or on behalf of Delaware or any of its officers,

employees or other agents.

STAEFING shall be responsible for providing liability insurance for

ehiinsurance as will protect against claims under Worker's

Compensation Act and from any other claims for damages for personal injury, including death,
which may arise from operations under this Contract.

10.3.

As an independent contractor, SYNERFAGITECHNICAESTARRING

authority to bind or commit Delaware. Nothing herein shall be deemed or construed to
create a joint venture, partnership, fiduciary or agency relationship between the parties
for any purpose.

11. Suspension.

11.1.

1.2,

prescribe by providing written notice to SYNEREACITECHNIGAIYS

30 working days prior to the date on which Delaware wishes to suspend. Upon such
suspension, Delaware shall pay SYNERFAGAECHNICAIESTARRING] its
compensation, based on the percentage of the project completed and eared until the
effective date of suspension, less all previous payments. SYNERFACITTECHNICAL
STAREING] shall not perform further work under this Agreement after the effective date
of suspension. SYNEREACECHNICAESTAEEING! shall not perform further work
under this Agreement after the effective date of suspension until receipt of written notice
from Delaware to resume performance.

In the event Delaware suspends performance by SYNEREAC
other than the error or omission of th

result of such uspensw of nce Iaare based on appropriated funds
and approval by Delaware.



12. Termination.

12.1. This Agreement may be terminated in whole or in part by either party in the event
of substantial failure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Not less than 30 calendar days written notice of intent to terminate; and

b. An opportunity for consultation with the terminating party prior to termination.

12.2. This Agreement may be termlnated in whole or in part b Delaware for its
convenience, but only after SYNEREACATE SALL ZING] is given:

a. Not less than 30 calendar days written notice of intent to terminate; and

b. An opportunity for consultation with Delaware prior to termination.

12.3. If termlnatlon for default is effected by Delaware, Delaware will pay SYNEREAC
TECHNICALETARRNGE] that portion of the compensation which has been earned as of
the effective date of termlnatlon but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

=REAC TECHNIGAESTAEEING! at the time of termination

b. Any payment due to SYNE
may be adjusted to the extent of any gg tlonal costs occasioned to Delaware by

's default.

reason of SYNEREACG TECHNICALIST,

c. Upon termination for default, Delaware may take over the work and prosecute the

same to GOTQP!E{IOI‘I by agreement with another party or otherwise. In the event
([CAIESTAEEINGE] shall cease conducting business, Delaware

) |~. : ' : r‘) o '¢ A }t .9,*.-.'- o LN
shall have the ri ght to make an unsohmted offer of employment to any employees of
AC T% | lu, assngned to the performance of the

12.4. If after termination for failure of SY

contractual obligations it is determined that §
not so failed, the termination shall be deemed to have been effected for the

convenience of Delaware.

12.5. The rights and remedies of Delaware and BYNERFAGIECHNICALSTARRIN
provided in this section are in addition to any other nghts and remedles prowded by Iaw

or under this Agreement.

12.6. Gratuities.

a. Delaware may, by written notice to SYNERFAC TECHNICA NG
this Agreement if it is found after notice and hearing by Delaware that g
the form of entertainment, gifts, or otherwise) were offered or ¢ Nen b *s N

SEING] or any agent or representative of SYNERF&T: 1CA

o any officer or employee of Delaware with a view toward securlng a

contract or securing favorable treatment with respect to the awarding or amending or

making of any determinations with respect to the performance of this Agreement.




13.

b. In the event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against SYNEREACIECH NICAL
gIﬁE&L --}j_i_twp_qy_[g; ursue in the event of a breach of this Agreement by

SYNEREAGTTECHNICASTAREING!

c. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

Agreement.

- (5,

Severability.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements

of the parties herein set forth.

14. Assignment; Subcontracts.

15.

16.

141.  Any attempt by SYNEREACTECHNICALSTA
transfer any interest in this Agreement without the prior written consent of Delaware
shall be void. Such consent shall not be unreasonably withheld.

14.2. Services specified by this Agreement shall not be subcontracted by
[ESTAERING], without prior written approval of Delaware.

MECHNICAL

14.3. Approval by Delaware of SYNERE SHNICALSTAEEING
subcontract or acceptance of or payment for subcontracted work by Delaware shall not
in any way relieve SYNERFACIHECHNICASTAEEING] of responsibility for the
professional and technical accuracy and adequacy of the work. All subcontractors shall

adhere to all applicable provisions of this Agreement.

14.4, VYNERFEAC CAESTAREING] shall be and remain liable for all damages
to Delaware caused by negligent performance or non-performance of work under this
Agreement by SYNERFAGTECHNICANSTAEEING!, its subcontractor or its sub-

subcontractor.

“}:-

n

14.5. The compensation due shall not be affected by Delaware’s approval of the
AEFING 's request to subcontract.

 SYNEREAGITECHNICALSTAEEING

Force Majeure.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

16.1. Validity and enforcement of this Agreement is subject to appropriations by the
General Assembly of the specific funds necessary for contract performance. Should
such funds not be so appropriated Delaware may immediately terminate this
Agreement, and absent such action this Agreement shall be terminated as to any
obligation of the State requiring the expenditure of money for which no specific
appropriation is available, at the end of the last fiscal year for which no appropriation is
available or upon the exhaustion of funds.



17.

18.

19.

16.2. Notwithstanding any other provisions of this Agreement, this Agreement shalll
terminate and Delaware’s obligations under it shall be extinguished at the end of the
fiscal year in which Delaware fails to appropriate monies for the ensuing fiscal year
sufficient for the payment of all amounts which will then become due.

State of Delaware Business License.

SYNEREACIFECHNCAMSTAEEING! and all subcontractors represent that they are

proberly licensed and authorized to transact business in the State of Delaware as provided
in 30 Del. C. ' 2502.

Complete Agreement.

18.1. This agreement and pendices shall constitute the entire agreement

between Delaware and SY, CITECHNICASTAEEING with respect to the
subject matter of this Agreement and shall not be modified or changed without the
express written consent of the parties. The provisions of this agreement supersede all
prior oral and written quotations, communications, agreements and understandings of

the parties with respect to the subject matter of this Agreement.

its Ap

18.2. If the scope of any provision of this Agreement is too broad in any respect
whatsoever to permit enforcement to its full extent, then such provision shali be
enforced to the maximum extent permitted by law, and the parties hereto consent and
agree that such scope may be judicially modified accordingly and that the whole of such
provisions of the Agreement shall not thereby fail, but the scope of such provision shali
be curtailed only to the extent necessary to conform to the law.

18.3. BYNEREACHECHNIGAMEESTAERING! may not order any product requiring a
purchase order prior to Delaware's issuance of such order. Each Appendix, except as
its terms otherwise expressly provide, shall be a complete statement of its subject
matter and shall supplement and modify the terms and conditions of this Agreement for
the purposes of that engagement only. No other agreements, representations,
warranties or other matters, whether oral or written, shall be deemed to bind the parties
hereto with respect to the subject matter hereof.

Miscellaneous Provisions.

19.1. In performance of this Agreement, SYNEREAGIIECHNICALSTAERING shall
comply with all applicable federal, state and local laws, ordinances, codes and

regulations. SYNERFACHIECHNICAL STAREINGI shall solely bear the costs of
permits and other relevant costs required in the performance of this Agreement.

19.2. Neither this Agreement nor any appendix may be modified or amended except by
the mutual written agreement of the parties. No waiver of any provision of this
Agreement shall be effective unless it is in writing and signed by the party against which
it is sought to be enforced.

19.3. The delay or failure by either party to exercise or enforce any of its rights under
this Agreement shall not constitute or be deemed a waiver of that party's right thereafter
to enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.



20.

IN@G! covenants that it presently has no interest

194.  SYNERFACTECHNICAESTARRIN
and that it will not acquire any interest, direct or indirect, which would conflict in any
manner or degree with the performance of services required to be performed under this
Agreement. SYNEREACITECHNICALSTAERING! further covenants, to its knowledge
and ability, that in the performance of said services no person having any such interest

shall be employed.

=

ERFAC TECHNICALBTAEEING] acknowledges that Delaware has an

to ensure that public funds are not used to subsidize private discrimination.

SYNERFACTECHNICAISTAERING] recognizes that if they refuse to hire or do

business with an individual or company due to reasons of race, color, gender, ethnicity,

disability, national origin, age, or any other protected status, Delaware may declare

SYNERFAGIIECHNICALSTARFING reement, terminate the
\EEING] as non-responsible.

19.5. Nt
obligation

19.6. SYNERFAC TECHNICAESTAERING! warrants that no person or selling agency
has been employed or retained to solicit or secure this Agreement upon an agreement
or understanding for a commission, or a percentage, brokerage or contingent fee. For
breach or violation of this warranty, Delaware shall have the right to annul this contract
without liability or at its discretion deduct from the contract price or otherwise recover
the full amount of such commission, percentage, brokerage or contingent fee.

19.7. This Agreement was drafted with the joint participation of both parties and shall
be construed neither against nor in favor of either, but rather in accordance with the fair

meaning thereof.

19.8. SYNEREACHECHNCALSTAREING! shall maintain all public records, as
defined by 29 Del. C. ' 502(1), relating to this Agreement and its deliverables for the
time and in the manner specified by the Delaware Division of Archives, pursuant to the
Delaware Public Records Law, 29 Del. C. Ch. 5. During the term of this Agreement,
authorized representatives of Delaware may inspect or audit BYNEREACITEL

STARRIRNG] performance and records pertaining to this Agreement at the §

SAUSTAEEING! business office during normal business hours.

A\

Operating State Equipment - Some positions may require the placed employee to
operate a State vehicle or other equipment. No SYNERFAC TECHNICAL STAFFING
employee shall operate any State vehicle or other equipment without prior approval
from the State of Delaware, Office of Management and Budget, Insurance Coverage
Office. Approval from the Insurance Coverage Office does not waive any liability of
SYNERFAC TECHNICAL STAFFING.

Insurance.

20.1. SYNERFAC TECHNICALSTAEEING] shall maintain the following insurance
during the term of this Agreement:

a. Worker's Compensation and Employer’s Liability Insurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per person/$3,000,000 per
occurrence, and

c. Medical/Professional Liability - $1,000,000.00 per person/$3,000,000 per
occurrence; or



21.

22,

23.

d. Miscellaneous Errors and Omissions - $1,000,000.00 per person/$3,000,000 per

occurrence, or
e. Products Liablity - $1,000,000 per person/$3,000,000 per occurrence, and

f. Automotive Liability Insurance covering all automotive units used in the work with
limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.

20.2. SYNERFAC TECHNICALSTAEEING! shall provide forty-five (45) days written
notice of cancellation or material change of any policies.

20.3. Before any work is done pursuant to this Agreement, the Certificate of Insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The Certificate holder is as follows: The State of Delaware,
Office of Management and Budget, Division of Facilities Management 540 S. DuPont
Highway, Suite 1, Dover, DE 19901.

20.4. In no event shall the State of Delaware be named as an additional insured on
any policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, SYNERFAC
TECHNICALSTAEEING] hereby grants, conveys, sells, assigns, and transfers to Delaware all
of its right, title and interest in and to all known or unknown causes of action it presently has or
may now or hereafter acquire under the antitrust laws of the United States and the State of
Delaware, relating to the particular goods or services purchased or acquired by the State
pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. EYNERFAGITECHNICAL
STAEEINE] consents to jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
540 S. DuPont Highway

Suite 1
Dover, DE 19901

VENDOR:
2 Read’s Way

Suite 209
New Castle, DE 19720



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DIVISION OF FACILITIES
MANAGEMENT

Witness = e Naue

S e
Title

Date

Witness Name

AV

Title



